
PROFESSIONAL SERVICES AGREEI^ENT , 

This PROFESSIONAL SERVICES A^RE|M ENT Is entered into this 6th 

dciy Of i^ebHiarV 201$ (the "EffeavO by art(j.'b^ 

HoMsing, LLC C'GCSH'O .at.lll M^in Stv .Suite E/ Long |eacK, arid 

Ehtdrh|ja# bdWd, Design & CdhstrUcfc, ’iL^ (''Ehcbmpss'') at l5$last Jefferson 
Street LaGran^eRV40031., ' 

BACKGROUND .. --v 

• GCSH will develop and operate private student housing'hdar the canipius 6f ^ 
Southern Mississippi University (the "Student Housing”), to be deveipped thirough 

n ?> idesign/cphiifUGdphsahd: pfdi^flmehfcdftjFP&Eyvdrk at^^ 

HprdRwlocated atf^laslRailr^ Itreafe Long Reach, MlfthWfdfet")! 

• GCS.H, desires to retain Encprnpa^ as Asset Manager to proyide SeryiOes related 

; i ;>,!^ deyeipppienlpf Ipahageiiiehtof the Studeh^ such 

, vseivicies.'^ iheiude ieeunhg apua and 

Jcpi^yidlrtg Phi^dt and thahegeh^^ Student 

' yHoyiihg lit out herein ahd ^s subsequehtiy time 

agreed to by the Paj^es in writhe 

In cpnslderaipo pfib 9nd tbl mutxia) cdyeoaots^^ ih this 

Agreement, GCSH and Encompass agree to’lfieibiid\ying!=^^>v ^ 


AGREji^EhTT A , 



1. Term of Agreemehl. Agfeemerit is efi^eotlve on the Effective Date above and 
;Sh|ILr|feaipipj|h^ ;upti|jj|, o^^ this AgreeriieBtJiiaYO boon : 

fenfe|hife]feis,)i^en[!en to the 

terms of mis Agf^ment. The Parties shall only have a cphtinuJhs PbliSiidpn, after 
the terminatiph, to comply with specific provisions of this Agreerneht Intended for 
theptherfs and cpnte^ isjntended to;suirviye the 

cpbJI^pnr.f Xpii|fpr - -r : ^ W 


2. Scope of Services. GCSH retains Endo'rhpass to serve' as the ASset Manager for the 
Project and for the Student Housing (the "Services"). The Services of Encompass as 
Asset Manager shall include: 


a. 


Ipcure e qualjped ppprato^^ the Student Housing (the "QperetPK^ who 
vyil'l Ihteb m an'jgreeHieht wm for ppefatipp pf the Siudeht .hoUlihg upon 
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completion of the Project. 

b. Provide full oversight for the design, construction and procurement of 
FF&E and additional seivices related to ^e Project. 

c. Provide design, cpnistruction arid/or procurement services where there is 
potential for ihit||l cap^ 

d. pVdVide oversight for the Operator, ahd provide oversight fbr a property 
manager if different or sepairate frdm the dperator. 

e. Develop and maintain the budget, financial boob arid accounting, and 

exercise such controls as may be necessary for proper financial management for the 
Student Housing. JV =V; v - 

f. Select and contract for property management and maintenance if 

separate ffpiTi-the Operator, - ' ; v- : . . • ^ 




3 . 0CS H iies^pnsibiiitief i (Note that some of the riespohaihiOties 

foir Manalier/ EndOilipaib wUl pi^iride^^d^ 

these as hdt^d.) 

3.1 shali pr^^^ Icifomriatiph to Encpjnpass regarding design^^'d 
' p^gt^Jarii^ d^eratjghai JF^ujrbtbtts the PN 

jt^i^lilg agpllmentsi eonfaCt^i^ 

• inSpe|fidjjs/:fep^ marketing ihiontiatidn ahd dthet ddcWtlietits. 

3.2 GOSH shall provide the development investment capital arid othet; necessary 
funding and. needed opebbohal cash b"regdifed, fdf dey'ej^ 

Project and oper^tjdn bf the Studfent Housing, n o-^ . 


3.3 GCSH shall be responsible for the property management and mainteil&rice 


3.4 


3.5 


fees for:the Student Housing as an operating expense. 

Urtlbs bthetwlse specified, fSCSH shall be tesjfensible to obtain all approvals 
arid rag ulred p^fi^ varjanees, and eaSements for the Pfdjedt .as dife^ed by 

^ th‘e Jbsdt l^oodg®^^ ^ : r .. - .. i,, . - 


GCSH desigriateS Jim Parrish (JP) who shall have the authdritv to fender 
decisions on behalf Of GGSH^ JP may change the GCSH Cdhtact frOm time to 
time by vyritten notice to Encompass. 


4. Compensation and Terms Of Payment 

GCSH shall (Cbmpensate incbmpaSs^^^^^^ Its Services aslthe 

A^et Mahag# by pdi^ng ihtonlipass fivb (5) da^ the hdblb are 
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? 3 Ph, 9M3fterly P&L. GCSH will earn 70% 

^ 01;#^sh flow (free cash 
^l?M‘^iRf||3 PCiPiyP^J®^,^<|rtg^ge a balance that 

VV'H fefjnri3b%bfc||i:rOA of which they will 

|a^ filc^ faayiiig i baiaiiice tfiat will be accrued. 

VVhfn ^sh ffow fe ayal^^^^^ retire accrued 

barnlr^s, the dis^buti^ i^isyld bd any additional 

funds it had provided to hidrtgaga payrnehts and or operating 
> Pdopjrtpf^ |o irejdro ltS;dccrudd earnings and then 

■ 'toGCHS;t9;|p|i^j|s.jdd^edeai^hg^^^^ 


4.2 


WPM?m9 <»shflgw isf fromth^ 

pl|t heM^q§H Id thd Ml Ihen to 

’ jii|;3|0tidnal fundd il-Nds pi-diidM Mr nid&pM 

its 

Mjpre jfcsf accrued earnings. 

AnVM^ 9p% to 

GCSH and 20% to Ehcdnipa^^ 


Y ^ Encpm for iadditipnal sph/ices, such as 

|he Pf^dca/# Invoiced 

. M P^|he'vdd^ basdd dh labor charges 

a| billable hourly rates as ^et forth in the Exhibit 1 hereto, as well as 
reimbursable expense,?/ |f-lijs jm.u^^ that |t is finahcially blneficial 

to the Project to use Encompass for any of these additiona! services. 

To the extent Encompass engas^s any subcbntractors, consultants and 
, ^*’^911M pfdtt ipy^pf project 

0rTl!f!^ Ibthd^dept Hpu?|ng^ pay Eridompass for such cost of 

, hp mlrk u^ pay any 

(IS) days of 

P^I^Ym services or 

rtl^ildPlR'widBd by fe subcphtrclGtor, consultant or vendor. 


•i ^ 


4.4 


4.5 Reimbursable Expenses. 

-f .!■■:. r k'-:v ''\y^ ■ 

^■^4 l^fPbMr^ble expenses include the folloMng ordinary, necessary, 
|nd reasbnable expenses ihcu,iTed by Encompass related to the 
.ddditlpiial. 59rvlces.‘; out-of-town travel and subsistence cost, 

; RMl^^ted. deta and tomrnunicatlon services, teleconferences, 

Project web sites, .and extranets; cellular phones; computers; 
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printing; re^Jroductions, pipts and standard form documents; 
postage/ handling and dejivery of InsttprriOhts of seiVice; 
renderings, models;'mp(d<Upi^, professionai photograph and 
preseritatiori niaterials (r;e., compCIter videos of CDs); and 
costs of Project related insurahce approved and required by GCSH. 

4.5.2 AH reimbursemeht expenses shall be at the actual ekpense incurred 
by CricOmpass without m^rkU^ / 

4.5.5 If expenses are feimbursable, eafch r^ue^ fpr rejm^^ 
must be itemized arid acCbmpartied by receipts. 

4.6 EnGompass shall submit invoices; quarterly fPr ’AsSe^^ Services 

1 arid mdrithly for'any Other additioriai sefvldesl^^ detail 

the.cOsts related to ariy compehsabie Wprkand as well as 

relmburSabieOxpehses irictlrted In ihO pfeted^ make 

payment withih fifteen (is) dayt after 
aceeptarice Of services feridered ufidef thlS^greO^ ■ • 

4.7 The Parties may modify or order charigeS to the Services vyithout invalidating 

this .Agreement .The' Partied shall Igfeo to such than|^ or via 

etoajl by WO,Parties arid;-’y/herea|pliC^ to an 

eidifabfe adjustment to a'fOsulte of cH^^ Services. 

5, Additiohai tethis and CdnditlOhS of AgfeOitiOhf;. 

5.1 Tefmiriation Of SfispehSiorl. 

5il4 Either party may tefmiriate this Ag^reeririertt to whole or in part upon 
hot less than thirty 00) days writteWhpfice to the othe 
coriveniehce. In the eveht of a termiriafiOn fOr cdhvenience, 
Encompass shall be ehtitied to paymeht for. Sdryiqes^ as well ^ 
other cOmpenSabie work Of additb'nai services Safi'sfactbrity 
performed prior to termination; together with reimbursable 
expenses then due, 

5.1.2 Either party may terminate this Agreement upon not less than 
thirty (30) days written notice to the dthef party should the other 
party fail substantially to perform in accordance with the terms of 
this Agreement through ho fault of the pai^ initiating the 
termination. In the event of such terrninatidH, Encompass shall be 
entitled to payment for Services, as well as any other compensable 
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saWsfactorily performed prior to 
termination, together yyitJi |ietmb.ursabte then due. 


5- l»3 Jf Mil to make payrnents toJEncoiTiRa accordance with 

5pc^ substantial 

at Encompass' 

9Pl'®n?r^l^>^i?rJusi^ns|pn 

, 7 lfi|!frornp^s|!^tp§g^gnd^ Encompass 

; a p.ipyf.y'^ due to GCSH's 

. If Encompass 

to GCSH to the 

Pnyd^iay prdarpage^^fe 

V Encompass shall 

be peld att sums due prior to siispertsidfi arid any reasonable 
expeiises incurred as a direct result of the interruption and 
resumption of Encompass' services. ' ? > 


5.2 , pisputes^i 


i > ■..0 V;.;:vv = .! 


if claims and causes of action, 

7 7 any other party 

this Agreernejpt vyithin die time period 
;r, ^ ; |p^|Ted by applicab^^ -v ; : . 


5.2.3 


7 -'■/ 


5-2^ 


. vlsputel and othf r matt^ ^'Dlspute'O between them 

If negotiation fells tb revive a Dispute widiin 30 days after receipt 
J^spute, tiien die thatany Dispute 

. ;adi|rig^ut of tills ^ be subject to 

fflddiidpd b^CdPPdition^^^ arbitration. 

■ ^pl^^^^j ^dij^ jiniL^aliy agree^Qthe^ shall be 

cbriducted ill accordahce with me American Arbitration Association 
Construction Industry Mediation Procedures in offact pn the 
Effective Date. A request for mediation Shall be iriade in writing, 
dci.iyprfCto i^e other ^ and filed with the 

pefebn of ehtity adrniiiistenng'the mediation, 

Thb parties to tiie rnediation shall share the mediator's fee and any 
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filing fees equally, Agreements reached in mediation shall be 
enforceable as settlernent agreements in any court having 
jurisdiction thereof. 

5.2.6 If the Parties do not resolve a Pispute through mediation pursuant 
to this Section, the method of binding dispute resolution shall be 
arbitration using the current GonstTucdoh Industry Arbitration Rules 
of the American j^bitratidn Asspdafidh and administered by the 
American Arbitradori Assdaa^^ the vefiue of the binding 
affaitratidrt;^hali be tjie jdcah^ 

agr^e oh ahojaief mi^iii)ly bbnv^^ An award entered 

• lnaha(rbrtradph"giweid!rj^ 

final ahd bincjihg Upbn the P^rbes to ^at arbitfation, with costs a nd 
attblne/s fees ewefdy db'tfie prevai^^^^ 

'■ theSfbitfatOri^ ■ ' "■ ' V-f ' 

5.3' Insurance. 

5.3.1 GCSH shall maintain Builder's Risk and General Lilbility insurance 
required of it in arhounts sufflcieht for. the Project scope and for the 

vihicb qc I minimU^^ be 

• (^ffeisfehf ihsurahce requirements identified in 

dW attached'Bxhib^ jijcpfhfi^S sbaij jbeihemed as an additional 
insured on the policies hlMhtained Project and for the 
Studeht Housing. Each pqlip shall 
' •/ |hq^pas|]A/lth^ ribdCe of non- 

renewbt feductibn 

shall provide Encompass' ceftificates bf ihSiirance outlining evidence 
of insurance and the terms llicrepf. 

5.3.2 GCSH shaij cause its own Project related contractors to maintain 
iMufahce requif^ by ,GCBh end c6hpi|teht with the mininrium 
irtsufehCe requj'rernents o^Exhi^^^^ tb thb extent feasible, if 
GCSH is named as an insured on any such party's liability insurance 
policy, EhCorripass shall alsb be named as an additional insured. 


5.4 Iiidernnification. 

5.4.1 To the fullest extent allowed by law. Encompass agrees to defend, 
indemnify, and hold harmless GCSH from anci against all injuries, 
loss/ causes of action, daims, liability, darhages or judgments, 
including costs, expends, and attorneys' fees, to the ektent arising 
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vyi!t|/ in /elatipri to, or to the .extent as a result of 
n^ligent,act;s,,om|^i^^^ or miscon^uet of Encornpass or its 
consultants or subcontractors In the performance of the Services. 


JPj-hf fMlIsst o^tept allowed by law, GGSH agrees to defend, 
jndetofiify/ and hold harmless Encorhpass from and against all 
injunes, ioss, caoses ofa^^ claims^ l|ab|l|^, damages or 
, ■ ;in^yding CQ^, 

IbMnne^pn with/^m 

a result of negffgent acto, omissions or misconduct of GCSH or the 
Operator, or GCSH consultants, contractors or subcontractors, or as 
, otherwise arise from GCSH's performance Of or respoflsibilities 
MndertoisAgreOrnent'., - 


yyaiY®r;Pf *C<>i?^eflMenlial Damages, Excluding losses covered by 
^ ^^ /.'hfeHcdmpass agree to 

W|i^| y!loiaims agaihste^^^^^ damages that may arise 

M h> this ^merhent,.OX(topt tor tee of damages 

;; honi thil v|^!^r|s mytoOily agreed upon feythe haftieis'herein. 


5.^,,. Pfta and InfQriiiatton. 







V , 


. ^eohipass eoKyoiMedge and agree that any Confidential 

-v A . .InfpiThatiph di^lOsed.to to 

Pdrsyaht to th be, used Only for the purposes 

contemplated In this Agreerneht, shall be kept confidential arid shall 
. .^mflh RrpRidy of dl^losipg pa^ 

. all and 

ttodo^0h^ri9|i^ ohtamldrdeiwed/prOdyced/^i^^ or 
t _by ^*^H,0r iAOOmpass ;arid^^t^^^ 

; . OmPloyoh^/bopih^c|o|s^corisultants and su^ 

: ,: , tofpo^ to fto and the teehttesirig.^^'CbiiiFidehtial 

r i: noiipdjudeany.infdrtr^ 

becpmes pyhildy ayailabie .without a ^b 
(2) mat GCSH or Ehcpmpass can show (fay conteriipOraneous 
written records) that it had it in its possession before beginning the 
Project apd before disclosure. CCSH and Encompass agrpe that the 
t-Onfldential Intorm^^ valuable trade secrets and that 

mbrfey dirnia^lJcdrihM py any breach of this Section. 
GCSH and Erieohlpass and their employees, agents, contractors, 
consultants arid sUbcontractofs shall not make or otherwise 
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disseminate any public announcement or press release with respect 
to the Project or the Student Housing without the other's prior 
approval. 

5.7 Conflict pf Interest. The Parties understand generally the nature of each 
other's business and services and affirm that, to the best of their knowledge, 
no actual or potential conflict exists between GCSH and Encompass and their 
business or financial interests arid services under this Agreement, and that 
either shali raise With the other any quesdons regarding possible conflict of 
interest that may arise, 

5.8 Bindirig Oil the Operator. (jdSH dgfees to bind the Operator to ail 
provisions of this Agreenrient as may apply to the Operltor. 

5.9 Qvvner Name or Ldgo-. The Parties agree not to Use :die harne, logo, 

or ahy Odier meri^ (including, but not limited tO^ colors by 

or .a$s,dfeiated with thd other party fo thiS'Agreement OF ^ any 

: reprd^en^tive of the offier party to'this Agreement in any saiOl pr 
wOdc or adVertising^Or any ftpi of publiCit^Witi^ 

5.10 Ipdepehdeiit Cpntractbr. Encompass shali peWOftniiy du^ as 

an independeht Ophtradtor and not as an enipipyeq of Or broker.% CSCSH. 

' agent or shall 

be dp^ed to bOOh Ogeht pr ^hipl^e trf il^ shall have no 

aMthdriiadph, expiOPsOrimpIipd^ liability, 

of uhderstbndihiexcept as expielsly SeFf^ hereirt. ’ 

5.11 Nptioes* Ahy notice provided fOr or f^rmitted under tbis Agreement shall be 

niade id wridngj add may be giyeii Or serVed by (i) "de|iyer!ng the same in 
perSppor by facsimile trarismiS^loh to the party tO^^b or (ii) 

depositing the sarne in the United States mail/ postage prepaid, registered or 
cerbjped Vwth return receipt addressed to the party to be 

notiried at the address herein specified, Or (iii) by depositing same with a 
reputable overnight courier service, or (iv) by email vyith confirmation. For the 
purpose of notice, the address of the parity shall be, until changed as 
hereinafter provided for, as follows: 

If to Encompass: John Stewart, President 

Encompass Develop, Design & Construct, LLC 
106 E Jefferson Street, 

LaGrahge,’Ky 40031 
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IftoGCSH; . Jim Parrish 

.Q^ast Housing, LLC 

ill Main St, Suite E 
Long Beach, MS 39560 


GCSH represents and certifies that it has free access to 
the funds required to complete this Project and the operation of the Student 
Housing* 

5.13 Non-Waiver. No waiver by any party of any default or nonperformance shall 
be deemed a waiver of any subsequent default or nonperformance. 

5.14 Alignment. No party to this Agreement shaH assign the Agreement 
Without written consent of the other parties, and if any party attempts to 
make such an assignment without such consent, that party shall nevertheless 
remain legally r®sponsihl^^r:ai!qt)iigatiort§,Upd^r the^reemei^i^^ 

5.15 Severability. If any provision of this Agreement shall bijnyajid or 

unenfprceable with respect to any party, the remalAyef Pjfthe A^^ or 

the applicatioii of such provision to pdfsoris other |iah those IS to which it is 
held inyalid or unenforceable, shall not be affected and each provision of the 
remainder of the Agreement shall be valid and be enforceable to the fullest 
extent permitted by law. . , 


5.16 SurYiv^bility. The terms, provisions, representations, and warranties 
contained in this Agreement that by their sense and context are intended to 
survive the performance thereof by any of the parties hereunder shall so 
survive the completion of performance and termination of this Agreement 
tnCluding the making of any and all payments hereunder. / 


5.17 Signabjres. This Agreement may be executed In one or more counterparts 
each of which shall be deeiried to be an original. A facsimile signature will 
constitute an original and binding sighature of a party. 

5.18 Agreement this Agreement represents the entire and integrated 
agreement between the Parties, and supersedes ail prior negotiations, 
representations, or agreements, either oral or written. 
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'V 


This Agreement is entered into as of the Effective Date. 
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EXHIBIT 1 - ENCOMPASS LABOR RATES 


Rates: 


The following billing rates will apply to Encompass' compensable 

Encompass 2018 Billable Rates . 

j Team Member Category 

Classification 

Billable Rate 

Administrative Support 

ADMIN 

$100 

Architect 

ARCH 

$170 

Comptroller 

COMP 

$155 

Construction Accountant 

CAAT 

$105 

Construction / Coordination Manager 

bM . 

^220 

Designer 

DESl 

$150 

DjrectorA'P Construction 

■ DSVP 

■ $220 

Principal 

PRiN 

$325 

Procurement Project Manager 

PPM 

$175 

Procurement Specialist 

PS 

$120 

project Engineer/Documentation Manager 

PE 

$120 

Project Executive 

PEX 

$260 

Project Manager 

PM 

$220 

Owner's Representative 

OR 

$220 

Quality Control Manager 

QCM 

$150 

Safety Director 

SDIR 

$180 

Safety Manager 

SMGR 

$135 

Senior Interior Designer 

SID 

$145 

Senior Leadership 

SLEAD 

$325 

Counselor 

COU 

$120 

Marketing Director 

MD 

$145 
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EXHIBIT 2 - MINIMUM INSURANCE REQUIREMENTS 

General Liability: 

$1,000,000 Per Occurrence / $2,000,000 Aggregate Limits 

Owned, Hired & Non Owned Auto Liability: 

$1,000,000 Liability Limit 

Umbrella Liability: $l$;obo,00|9 Limib ; ^ 

Property Coverage: 

$6,6M 

Contents- On replacement cost the amount to replace the total contents or personal property 
owned in the building (tables, chairs, desks, furnishings, etc.). $200k 

Business Income/Extra Expense (Loss of Rents) $1.3M 



1 


i 

{ 


i 
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